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Enclosed for recordation pursuant to the provisions of
49 U.S.C. Section 11303(a) are two fully executed copies of an
Assignment and Agreement dated as of July 31, 1988, a secondary
document as defined in the Commission's Rules for the Recorda-
tion of Documents.

The enclosed document relates to the Bridge Loan, Chattel
Mortgage and Security Agreement, dated December 13, 1985, between
ACF Industries, Incorporated, and Fleet National Bank, Individually
and as Agent and to the Assignment-of Leases, dated as of Decem-
ber 13, 1985, between ACF Industries, Incorporated and Fleet
National Bank, as Agent, which were duly filed and recorded on
December 16, 1985 and assigned* Recordation Numbers 14863 and
1486 3-A,,:/ --. respectively.

The names and addresses of the parties to the enclosed
document are:

Assignor: Fleet National Bank
111 Westminster Street
Providence, Rhode Island 02903

Assignee: Norstar Bank
40 Main Street
Hempstead, New York 11531

The undersigned is agent for the Assignor for the purpose
of submitting the enclosed document for filing and recordation.



Ms. Noreta R. McGee
Secretary
Interstate Commerce Commission
August 4, 1988
Page Two

Kindly return a stamped copy of the enclosed document to
Charles T. Kappler, Esq., Alvord and Alvord, 918 Sixteenth Street,
N.W., Washington, D.C. 20006.

Also enclosed is a check in the amount of $13 payable to
the order of the Interstate Commerce Commission covering the
required recordation fee.

A short summary of the enclosed secondary document to
appear in .the Commission's Index is:

Assignment and Agreement dated as of July 31, 1988
between Fleet National Bank, Assignor, and
Norstar Bank, Assignee.

Very truly yours,

Charles T. Kapple

Enclosures
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INTERSTATE COMMERCE COMMISSIM
ASSIGNMENT AND AGREEMENT

ASSIGNMENT AND AGREEMENT, dated as of July 31, 1988,
by and between FLEET NATIONAL BANK, having an office at 111
Westminster Street, Providence, Rhode Island 02903 (the
"Assignor") and NORSTAR BANK, having an office at 40 Main
Street, Hempstead, New York 11531 (the "Assignee").

RECITALS:

1. On December 13, 1985 (the "Closing Date"), the
Assignor and Dollar Dry Dock Savings Bank ("Dollar") entered
into a Bridge Loan, Chattel Mortgage and Security Agreement,
dated as of such date (as amended, modified or supplemented
from time to time, the "Credit Agreement"), among the Assignor,
individually and as Agent (in such capacity, the "Agent"),
Dollar and ACF Industries, Incorporated, a New Jersey
corporation ("ACF"). The Assignor is the stated holder and
beneficiary of certain rights under and pursuant to the Credit
Agreement (in its capacity as a "Bank" thereunder) and the
agreements, instruments and documents described in Schedule A
annexed hereto, between or among the Assignor and ACF, and, as
the case may be, certain other parties (collectively, the "ACF
Loan Documents");

2. Subsequent to the Closing Date, each of Lloyds
Bank Pic ("Lloyds") and First Bank National Association
("FBNA") became parties to the Credit Agreement and acquired
all of the rights, privileges and obligations of a "Bank"
thereunder and under the other ACF Loan Documents;

3. The Assignor wishes to assign and transfer to the
Assignee, and the Assignee wishes to acquire, all of the
Assignor's right, title and interest in and to the ACF Loan
Documents; and

4. Except as specifically defined herein, all
capitalized terms used herein shall have the meanings specified
in the Credit Agreement.

NOW, THEREFORE, the Assignor and the Assignee agree
as follows:

Section 1. Assignment.

Subject to the terms and conditions of this
Assignment and Agreement, the Assignor hereby assigns and
transfers to Assignee, all of the right, title and interest of
the Assignor in and to the Loans, the ACF Loan Documents and
all rights and remedies of Assignor thereunder.



Section 2. Consideration for Assignment.

In consideration for the assignments and transfers
by the Assignor as provided in Section 1 hereof, Assignee
shall, simultaneously with the execution and delivery of this
Assignment and Agreement, pay to the Assignor, in full payment
for such assignments and transfers (i) the principal sum of

, plus (ii) interest accrued and unpaid thereon on the
Loans through such date in the amount of $ , plus (iii)
the aggregate of all fees, charges, premiums and penalties
payable in connection herewith in the amount of $
(in the aggregate, the "Price"), by a United States Federal
Funds transfer to the Assignor.

Section 3. Closing.

The Closing of the transactions contemplated by this
Assignment and Agreement (the "Closing") shall take place
simultaneously with the execution and delivery hereof by the
parties hereto, at 11:00 a.m. local time on July , 1988 at
the offices of Kaye, Scholer, Fierman, Hays & HandTer, 425 Park
Avenue, New York, New York, subject, however, to such further
actions as may thereafter be taken or carried out by the
Assignor, the Assignee and ACF pursuant to the provisions of
Section 9 hereof.

Section 4. Obligations of Parties at the Closing.

(a) The Assignor shall deliver to the Assignee:

(i) the original copies of the ACF Loan
Documents; and

(ii) such other writings as the Assignor may
have in its possession and as the
Assignee shall request with respect to
the ACF Loan Documents and the
obligations evidenced by any of the
foregoing.

(b) The Assignee shall pay to the Assignor the
Price, in the manner provided in Section 2 hereof.

Section 5. Representations of the Assignor. The Assignor
represents to the Assignee that:

(a) As of the date hereof, the outstanding
principal indebtedness of ACF to the Assignor
under the Credit Agreement is $ ,
together with accrued and unpaid interest
through such date in the amount of $ ;



(b) The Assignor is the owner and holder of all
rights and obligations of a Bank arising
pursuant to the ACF Loan Documents, and the
Assignor has not to its knowledge released by
instrument, agreement, consent or contract,
any material rights or obligations
thereunder; and

(c) This Assignment and Agreement has been duly
executed by and constitutes the legal, valid
and binding obligations of Assignor,
enforceable in accordance with its terms.

Section 6. Representations of Assignee.

Assignee represents and warrants to the Assignor
that:

(a) This Assignment and Agreement has been duly
executed by and constitutes the legal, valid and binding
obligations of Assignee, enforceable in accordance with its
terms; and

(b) Assignee is not acquiring the ACF Loan
Documents, any obligations thereunder and/or rights arising in
connection therewith, with a view or an intent to distribute
the ACF Loan Documents or any of such rights or any interests
arising therefrom, in violation of the United States Securities
Act of 1933, as amended.

Section 7. Limitation on Representation of the Assignor; No
Recourse.

Except with respect to the representations set
forth in Section 5 hereof, this Assignment and Agreement is
made and entered into by the Assignor without representation or
warranty of any type (express or implied).

Section 8. Acknowledgments by Assignee.

Assignee expressly acknowledges, accepts and
confirms:

(a) The limitations on the representations
(express or implied) of the Assignor as set forth in Section
7 hereof, and the negation of any recourse of the Assignor as
set forth in Section 7 hereof; and



(b) That the Assignee has not relied on the
Assignor, with respect to an investigation or evaluation of the
ACF Loan Documents, the obligations and rights created or
evidenced thereby, the assets, business or operations of ACF,
or any facts material to the foregoing, and that the Assignor
has no duty, initially or on a continuing basis, to provide the
Assignee with any information with respect to the foregoing,
except as provided in Section 9 hereof.

Section 9. Execution and Delivery of AdditionalDocumentation
by the Assignor.

At the time of and subsequent to the Closing, and
upon the request of the Assignee or its counsel, the Assignor
will execute and deliver or caused to be executed or delivered
to the Assignee such further instruments and documents as may
be reasonably required by the Assignee to accomplish more fully
the assignment and transfer of the Assignor's rights under ACF
Loan Documents and any of the rights, obligations and
liabilities thereunder.

Section 10. Expenses and Payments.

Each party to this Assignment and Agreement will
bear its own costs and expenses in connection with the
preparation, execution and delivery hereof, and the delivery of
all agreements, documents and instruments required to be
delivered pursuant to this Assignment and Agreement.

Section 11. Miscellaneous.

This Assignment and Agreement constitutes the
entire agreement among the parties hereto; no modification or
waiver of any provision of this Assignment and Agreement, or of
any agreement, document or instrument delivered pursuant
hereto, shall be effective unless such modification or waiver
shall be in writing and duly signed granting such modification
and waiver. This Assignment and Agreement shall be binding
upon and inure to the benefit of the Assignor and the Assignee,
and their respective successors and assigns. This Assignment
and Agreement, and all rights and obligations thereunder, shall
be construed in accordance with the laws of the State of New
York, as applicable to contracts made and to be performed in
such state. This Assignment and Agreement may be executed in
one or more counterparts which, taken together, shall
constitute one and the same document.



IN WITNESS WHEREOF, the parties have caused this
Assignment and Agreement to be duly executed as of the date and
year first above written.

FLEET NATIONAL BANK,
individu;#"ily and as Agent

.--'- • - , , ,
(title) ^ .........

NORSTAR BANK

By.
(Title)

CONSENT AND AGREEMENT dated as of July 31_, 1988, by ACF
Industries, Incorporated, to the Assignment and Agreement dated
as of July 31, 1988 ("Assignment") by and between Fleet
National Bank ("Assignor") and Norstar Bank ("Assignee").

In consideration of the entering into of the
Assignment by the Assignee, the undersigned, by its execution,
hereof (i) consents and agrees in all respects to the
Assignment (including the appointment of the Assignee as Agent
under the ACF Loan Documents (as defined in the Assignment)),
and (ii) represents, warrants and agrees that the ACF Loan
Documents (as defined in the Assignment) are, and shall
continue to be, in full force and effect notwithstanding the
Assignment and that it has no defenses, offsets or claims
against the Assignor or the Assignee under the ACF Loan
Documents.

ACF INDUSTRIES, INCORPORATED

By_
(Title)

ACCEPTED AND AGREED TO:

NORSTAR BANK

By ;
(Title)



IN WITNESS WHEREOF, the parties have caused this
Assignment and Agreement to be duly executed as of the date and
year first above written.

FLEET NATIONAL BANK,
individually and as Agent

By
(Title)

NORSTAR BANK

BY
I / (Title)

CONSENT AND AGREEMENT dated as of July 31_, 1988, by ACF
Industries, Incorporated, to the Assignment and Agreement dated
as of July 31, 1988 ("Assignment") by and between Fleet
National Bank ("Assignor") and Norstar Bank ("Assignee").

in consideration of the entering into of the
Assignment by the Assignee, the undersigned, by its execution,
hereof (i) consents and agrees in all respects to the
Assignment (including the appointment of the Assignee as Agent
under the ACF Loan Documents (as defined in the Assignment)),
and (ii) represents, warrants and agrees that the ACF Loan
Documents (as defined in the Assignment) are, and shall
continue to be, in full force and effect notwithstanding the
Assignment and that it has no defenses, offsets or claims
against the Assignor or the Assignee under the ACF Loan
Documents.

ACF INDUSTRIES, INCORPORATED

(Title)

ACCEPTED AND AGREED TO:

NORSTAR BANK

(Titled



IN WITNESS WHEREOF, the parties have caused this
Assignment and Agreement to be duly executed as of the date and
year first above written.

FLEET NATIONAL BANK,
individually and as Agent

By
(Title)

NORSTAR BANK

By
(Title)

CONSENT AND AGREEMENT dated as of July 31_, 1988, by ACF
Industries, Incorporated, to the Assignment and Agreement dated
as of July 31, 1988 ("Assignment") by and between Fleet
National Bank ("Assignor") and Norstar Bank ("Assignee").

In consideration of the entering into of the
Assignment by the Assignee, the undersigned, by its execution,
hereof (i) consents and agrees in all respects to the
Assignment (including the appointment of the Assignee as Agent
under the ACF Loan Documents (as defined in the Assignment)),
and (ii) represents, warrants and agrees that the ACF Loan
Documents (as defined in the Assignment) are, and shall
continue to be, in full force and effect notwithstanding the
Assignment and that it has no defenses, offsets or claims
against the Assignor or the Assignee under the ACF Loan
Documents.

ACF INDUSTRIES, INCORPORATED

Title)

ACCEPTED AND AGREED TO:

NORSTAR BANK

By_
(Title)



CONSENT dated as of July 31, 1988, by Dollar Dry Dock Savings
Bank ("Dollar"), Lloyds Bank Pic ("Lloyds") and First Bank
National Association ("FNBA").

Pursuant to the terms of the ACF Loan Documents, each
of the undersigned does hereby consent to the substitution of
Norstar Bank ("Norstar") as the Agent under each of the ACF
Loan Documents (as such term is defined in the Assignment and
Agreement dated as of July 31, 1988 by and between Fleet
National Bank and Norstar).

DOLLAR DRY DOCK SAVINGS BANK

^ t us- p P., t:e> \ ̂  w"xv3 (Ti t le)

LLOYDS BANK PLC

By
(Title)

FIRST BANK NATIONAL ASSOCIATION

By '
(Tit le)



CONSENT dated July , 1988, by Dollar Dry Dock Savings Bank
("Dollar"), Lloyds Bank Pic ("Lloyds") and First Bank National
Association ("FNBA").

Pursuant to the terms of the ACF Loan Documents, each
of the undersigned does hereby consent to the substitution of
Norstar Bank ("Norstar") as the Agent under each of the ACF
Loan Documents (as such term is defined in the Assignment and
Agreement dated July , 1988 by and between Fleet National
Bank and Norstar).

DOLLAR DRY DOCK SAVINGS BANK

(Title)

LLOYDS BANK PLC LLOYDS BANK PLC

,_.4l .(Title)

FIRST BANK NATIONAL ASSOCIATION

By
(Title)



CONSENT dated as of July 31, 1988, by Dollar Dry Dock Savings
Bank ("Dollar"), Lloyds Bank Pic ("Lloyds") and First Bank
National Association ("FNBA").

Pursuant to the terms of the ACF Loan Documents, each
of the undersigned does hereby consent to the substitution of
Norstar Bank ("Norstar") as the Agent under each of the ACF
Loan Documents (as such term is defined in the Assignment and
Agreement dated as of July 31, 1988 by and between Fleet
National Bank and Norstar).

DOLLAR DRY DOCK SAVINGS BANK

(Title)

LLOYDS BANK PLC

By_
(Title)

FIRST BANK NATIONAL ASSOCIATION



STATE OF NEW YORK )
* & £> • *

COUNTY OF NEW YORK )

On thisc<5_ day of July, 1988, before me personally
came Robert J. Mitchell, to me known, who being to me duly
sworn, did depose and say that he resides at 108 Hewlett
Avenue, Merrick, New York 11566, that he is the Treasurer of
ACF INDUSTRIES, INCORPORATED, the corporation described in and
which executed the foregoing instrument; that he knows the seal
of said corporation; that the seal affixed to said instrument
is such corporate seal; that it was so affixed by order of the
board of directors of said corporation, and that he signed his
name thereto by like order.

^ ̂Notary Public

Notary Hucmc, State of New York
No. 30-4800603

Qualified in Nassau County
Certificate Filed in New York County / / ,..,
Commission Expires Mareh-3ft-t&&5 3/Jd/$ '/

STATE OF )
: ss.:

COUNTY OF )

On this day of July, 1988, before me personally
came , to me known, who being to me duly
sworn"^did Depose and say that he resides at

, that he is a Vice President of FLEET
NATIONAL BANK, the bank described in and which executed the
foregoing instrument; and that he signed his name thereto by
order of the board of directors of said bank.

Notary Public



STATE OF NEW YORK )
* 55**

COUNTY OF NEW YORK )

On this day of July, 1988, before me personally
came Robert J. Mitchell, to me known, who being to me duly
sworn, did depose and say that he resides at 108 Hewlett
Avenue, Merrick, New York 11566, that he is the Treasurer of
ACF INDUSTRIES, INCORPORATED, the corporation described in and
which executed the foregoing instrument; that he knows the seal
of said corporation; that the seal affixed to said instrument
is such corporate seal; that it was so affixed by order of the
board of directors of said corporation, and that he signed his
name thereto by like order.

Notary Public

STATE OF R.I. )
* 5 S • *

COUNTY OF Providence )

On this 29 day of July, 1988, before me personally
came Thomas C. CrowTey , to me known, who being to me duly
sworn, did depose and say that he resides at Cold Brook Road
Adamsville. RI , that he is a Sr.-VreeTPr-es-,, of FLEET
NATIONAL BANK, the bank described in and which executed the
foregoing instrument; and that he signed his name thereto by
order of the board of directors of said bank.

Notary Public
My Commission Expires June 3tt'



STATE OF NEW YORK )
*

COUNTY OF NEW YORK )
5 S » *

On thiscX? day of July, 1988, before me personally
C- <£6wf& > to me known, who being to me duly

3sworn,did depose and say that he resides at
j'!U.-/> jbtrW&Grf: X/7 M&f • that he is a Vice President of

NORSTAR BANK, the Bank described in and which executed the
foregoing instrument; and that he signed his name thereto by
order of the board of directors of said bank.

Notary Public

.
Notary VubMc, Etote of >iew York

No. 31-S452255
Oti^l i f iPr l iii i'J''->w Yci'kCornty

Comn>is3ion Expires May 311, 1990

STATE OF NEW YORK )
*

COUNTY OF NEW YORK )
ss.:

came
On this day of July, 1988, before me personally

to me known, who being to me
_ _ _

duly sworn, did depose and say that he resides at _^ _
that he is a Vice President of___ r _ _ _

DOLLAR DRY DOCK SAVINGS BANK, the bank described in and which
executed the foregoing instrument; and that he signed his name
thereto by order of the board of directors of said bank.

Notary Public



STATE OF NEW YORK )
• C C ** s> o * •

COUNTY OF NEW YORK )

On this day of July, 1988, before me personally
came , to me known, who being to me duly
sworn, did depose and say that he resides at

that he is a. Vice President of
NORSTAR BANK, the Bank described in and which executed the
foregoing instrument; and that he signed his name thereto by
order of the board of directors of said bank.

Notary Public

STATE OF NEW YORK )

COUNTY OF NEW YORK )

On this <f day of July, 1988, before me personally
came lHp*rt>fe> A . yVK»*-fte>* TC> , to me known, who being to me
duly sworn, did depose and say 'that he resides at
S.T-. Tsv̂ QK.r-/̂ ,, f̂ .:Y. \ri:̂ >l , that he is a Vice President of
DOLLAR DRY DOCK SAVINGS BANK, the bank described in and which
executed the foregoing instrument; and that he signed his name
thereto by order of the board of directors of said bank.

'1



STATE OF i )
* s s * •

COUNTY OF )

On this day of July, 1988, before me personally
came ___^_ , to me known, who being to me duly
sworn, diddepose and say that he resides at

, that he a of FIRST
BANK NATIONAL ASSOCIATION, the bank described in and which
executed the foregoing instrument; and that he signed his name
thereto by order of the board of directors of said bank.

Notary Public

STATE OF I L L I N O I S )
* e e •* O Sf * *

COUNTY OF COOK )

On this 20. day °f July, 1988, before me personally
came Andre Salamouni , to me known, who being to me
duly sworn,did depose and say that he resides at 505 North Lake
Shore Drive,'Chicago'. Illinois , that he is a Vice President of
LLOYDS BANK PLC,the bank described in and which executed the
foregoing instrument; and that he signed his name thereto by
order of the board of directors of said bank.

No tâ "" Public
t/

" OFFICIAL SEAL
i U S A N J A N E R E S N I

NOTARY PUBLIC. STATE OF 1LL1N(
COMMISSION EXPIRES 5 /8 /91



STATE OF

COUNTY OF
ss.

day of July, 1988, before me personally
to me known, who being to m du

epjpjse and say that he resides at /£.{)
.77. ££. _ , that he a __HjJ of FIRST
ASSOCIATION, the bank described in and which

executd the foregoing instrument; and that he signed his name
thereto by order of the board of directors of said bank.

-MINNESOTA *
COUNTY *

Notarw Publici

STATE OF

COUNTY OF

came

ss. :

On this day of July, 1988, before me personally
to me known, who being to me

duly sworn, did depose and say that he resides at
that he is a Vice Preside nt"6f™

_ _

LLOYDS BANK PLC, the bank described in and which executed the
foregoing instrument; and that he signed his name thereto by
order of the board of directors of said bank.

Notary Public


